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Conmmuni cations, Inc., and Matrix Acquisition Hol dings
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PROCEDURAL HI STORY AND BACKGROUND

The Petitioner, MATRI X TELECOM Inc. (Matrix), filed
a Notification of Stock Purchase Agreenent with the
Comm ssion in Septenmber, 1999. The notification explained
that 100% of the common stock shares of Matrix, a foreign
corporation and provider of intrastate interexchange
t el ecommuni cati ons services in New Hanpshire, were being
transferred to Matrix Acquisition Hol di ngs Corporation ( MAHC),
a Del aware Corporation and whol | y-owned subsi di ary of Energy
TRACS Acqui sition Corporation (ETAC). Matrix is currently a
whol | y owned subsidiary of AvTel Conmmunications, Inc.;
i kewi se ETAC is a wholly owned subsidiary of Platinum Equity
Hol di ngs, LLC (Pl atinum.

MAHC was fornmed after the execution of the Stock
Pur chase Agreenent between AvTel, Matrix and ETAC. The
contenpl ated stock transfer involves 100% of the issued and

out st andi ng conmon stock of Matrix being delivered to MAHC.
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Matrix will continue in existence under the |aws of Texas.

In a previous docket, this Conmm ssion found that the
conpany denonstrated the financial, managerial and technical
ability to offer intrastate toll services in New Hanpshire.
See Re Matrix Tel ecom of New Hampshire, Inc., 78 NH PUC 560
(1993).

In Order No. 21,789 this Conm ssion authorized
Matri x to reorgani ze and transfer its operating authority from
Matrix Tel ecom of New Hanpshire (MINH) to Matrix Tel ecom Inc.
The transfer took place after Matrix fully registered with the
New Hanpshire Secretary of State. The Comm ssion found that
the transaction would result in no net harmas there would be
no changes in rates or service. See Re Matrix Tel ecom of New
Hanpshire, Inc., 80 NH PUC 551 (1995).

1. THE FI LI NG

The filing represents notification from Matri x,

AvTel and ETAC that the common stock of Matrix will be

transferred to MAHC once regul atory approval is received. The

parties represent that custoners will not be affected by the
transfer, that Matrix will continue to operate under its own
name and will continue to provide high quality

t el ecommuni cati ons services to the public. The filing al so

contends that the transfer, given Platinunis involvenent as a
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corporate parent, brings “significant financial and business
resources to the Conmpany”. It is alleged that Platinumw ||
provi de managenent expertise as well as operating and grow h-
oriented capital to Matri x.

Finally, the filing suggests that the proposed
transaction will result in some change of managenent and
officers of Matrix but the Conpany woul d continue to possess
the technical, managerial, and financial resources necessary
to provide lowcost and reliable telecommunication services
i n New Hanpshire.

The filing, however, does inply that AvTel w Il be
petitioning the Conm ssion to operate as a tel ecommuni cati on
service provider in the State. Once AvTel receives operating
authority fromthe Comm ssion, it is proposed that AvTel w l
t hen assune responsibility for servicing Matrix’s current
busi ness market custonmers. In a letter dated Novenber 18,
1999, from counsel for the parties, it was indicated that no
transfer of custonmers would take place until all certificates
of service and approvals were obtained. The filing also
anticipates that a newtariff would be filed to introduce new
products and rates in the near future.

I11. COWM SSI ON ANALYSI S

Pursuant to RSA 374:33, the acquisition by a utility
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or public holding conmpany of nore than 10 percent of the
stocks or bonds of a public utility or public utility hol ding

conmpany i ncorporated in or doing business in this state

requi res Comm ssion approval. This Comm ssion must find that
the “acquisition is | awf ul , proper and in the public
interest.” RSA 374: 33.

Based upon the filing we conclude that there is no
reason to wi thhold our approval. W do, however, believe that
there is a potential problemw th the proposal as it relates
to AvTel taking over the business customers. Pursuant to RSA
374:28-a any practice that changes a consuner’s
t el ecommuni cati ons service carrier without the custonmer’s
knowl edge or consent is prohibited. While we recognize that
no change is to occur until AvTel is certified, it is our
responsibility to ensure that all custoners are protected
agai nst slamm ng. We therefore, require Matrix to notify its
New Hanpshire business custoners of the prospective change.

Wth the slamm ng i ssue resolved we find that the
stock transfer is lawful, proper and in the public interest.

Based upon the foregoing, it is hereby

ORDERED, that the Petition to transfer stock of

Matrix, a wholly owned subsidiary of AvTel to MAHC is granted;

and it is



DT 99- 157 - 5-

FURTHER ORDERED, that MAHC shall adopt the currently
effective tariff of Matrix; and it is

FURTHER ORDERED, that MAHC shall file a conpliance
tariff with the Comm ssion within 30 days of this order, in
accordance with N.H Adm n. Rules, Puc 1601.04(b); and it is

FURTHER ORDERED, that MAHC shall notify its New
Hampshi re busi ness customers, within 60 days of this order, of
t he proposed plan to have AvTel provide services.

By order of the Public Utilities Comm ssion of New

Hanpshire this seventh day of January, 2000.

Douglas L. Patch Susan S. Ceiger Nancy Brockway
Chai r man Comm ssi oner Comm ssi oner

Attested by:

Thomas B. Getz
Executive Director and Secretary



